
Telecommunications~ Inc., which provides directory assistance and infonnation services

via a nationwide network of call centers.

Kenneth D. Peterson, Jr., a U.S. citizen, holds 100 percent of the ownership

interest in eve. Mr. Peterson is Chief Executive Of1icer, Chainnan and Founder of

CVC. Other than CVC, none of Mr. Peterson's ownership interests in U.S.

telecommunications service providers exceed 10 percent. Mr. Peterson owns 100 percent

of European Access Providers Limited CLEAP"), a competitive provider of wireless and

Intemel over DSL services in Ireland. LEAP holds less than a 50 percent market share in

the international transport and local access market in Ireland and thus does not have

market power in Ireland."

C. Conversent and the Conversent Subsidiaries

Conversent is a Delaware corporation with headquarters at 313 Boston Post Road

West, Marlborough. Massachusetts 01752. Conversent is the parent company of the

Conversant Subsidiaries, which are also headquartered at 313 Boston Post Road West,

Marlborough, Massachusetts 01752. The Conversent Subsidiaries are common carriers

that provide communications and infonnation services to small and medium size business

users in the Northeast and Mid-Atlantic regions (Connecticut, Maine, Maryland,

Massachusetts, New Hanlpshire. New Jersey, New York, Pennsylvania, Rhode Island,

Vennont, and West Virginia). Certain Conversent Subsidiaries also provide service to

residential customers in West Virginia.

11 This fact \vas cOl1tlnned last year whell the FCC granted authority to ere Group to acquire two
eTC Subsidiaries, Connecticut Telephone & CommunJUll.ion Systems, Inc. ("Connecricut Telephone'') and
Connecticut Broadband. LtC ("Connecticut Broadband"). and retained eTC's non-dominant status on the
U.S.' Ireland route. See lB File Nos. ITC,T!C-20050819-00332 and rrC,T:C·200508l9-00338, granted
Sept. 23, 2005 (the "Connecticut Tefephone/Connecticur Broadband Transfer Authorizations").
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The Conversent Subsidiaries' service olferings include tocat and long distance

telephone service, broadband services, Internet access, 08L, VPN, private networks, and

hosted services. The Conversent Subsidiaries provide their services using Class 5 Lucent

switches, ATM switches, Cisco and Juniper routers and digital acceSs cross connect

equipment. Like eTC Group and Choice One, Conversent's network also ineludes an

extensive fiber optic backbone. In addition, the Conversent Subsidiaries provide their

services by reselting the local and interexchauge telephony services of other

telceommunications carricrs.

At prescnt, there are three (3) indi viduals or entities that hold a 10 perccnt or

greater ownership interest in Conversent: Robert e. Fanch, who holds approximately 44

percent, Blackstone TWF Capital Partners, L.P. ("Blackstone"), which holds

approximale.ly 12 percent; and Seaport Capital Partncrs II, L.P. ("Seaport Capital"),

which holds approximately 13.5 percent. Mr. Fanch is a co-foundcr of Conversent and

Chairman of Fanch Conununications, Inc. ("Fanch Communications"). At present, Mr.

Fanch holds his ownership interests in Conversent indirectly, lhrongh his ownership

interests in NEVD Holdings Delaware, LLC, RCF Competitive Telecom Investors, LLC.

and the Robert C. Fanch Revocable Tmst. 12 Blackstone and Seaport are private equity

funds. Blackstone is a leading private equity investment Jjrm that manages over $14

billion in various private equity funds and also provides corporate advisory services.

Seaport Capital is also a private equity oml that provides equity to middle market media,

I
I
I
I

12 The Robert C. Fanch Rev(lcabk Tmst is a revocable trust of which Robert C.Fanch is the sole
Imstcc. Prior 10 closing, the TnIS! will transfer one half of its ownership in NEVD Holdings Dela\\'are,
LLC to FanchFamily Foundation, Inc. Fanch Family Foundation, Inc. is J Colorado not-for-profit
corporation whose sole trustee is Robcrt C. Fanch. It is a 50 t(c)(3) entity whose purpose is to make
charitable contributiorL.<;.

Dell1/GklfJ/2461S5A 10



telecommunications, infonnation and business senices companies. Seaport Capital

focuses on private companies with market capitalizations between $15 and $200 million

and equity needs of$5 to $35 million.

A diagram showing the current corporate structure of the Applicants is provided

in Exhibit C.

IJ. DESCRIPTION OF THE TRANSACTION

On March 24, 2006, CTC Group, Conversent, and Choice One entered into an

Agreement and Plan of Merger ("Merger Agreement") with Choice One Acquisition Inc.

("Acquisition Sub") and Fanch Communications. Acquisition Sub is a Delaware

corporation and a wholly-owned subsidiary of Choice One. Pursuant to the tenns of tile

Merger Agreement, Acquisition Sub will merge with and into Conversent at closing.

Convcrscnt will be the surviving corporation of that merger. As a result of the merger,

each share of Conversent common stock issued and outstanding at closing will be

cancelled, and the holders of such shares will have the right to receive casb in exchange

for their shares. Consummation of the transactions described in the Merger Agreement is

contingent on, among other things, receipt of all necessary regulatory approvals and the

completion of a debt financing.

In connection with the transactions contemplated by the Merger Agreement,

Choicc One will engage in an offering of additional equity (the "Offering"). Somc of its

existing stoekholder.s will be given the opportunity to purchase shares of Choice One's

COmllWIl stock for an aggregate purchase price of$75 millioll. Y<trdc and <til existing

dcbt holder. Camulos Capital LP (together with its advisees and afJiliates, "Camulos"),

have agreed to purchase on an equal basis any shares offered in the Offering tbat arc not

DCO IlGRlfJ,2<l6285A II



purchased by Choice One's existing shareholders (the "Backstop"). In addition, Choice

One has entered into an equity commitment agreement with evc Broadband whereby

CVC Broadband has agreed to purchase shares of Choice One's common stock for an

aggregate purchase price of 575 million (the "Equity Commitment Agreement"). CVC

Broadband will purchase shares of Choice One pursuant to the Equity Commitment

Agreement contemporaneously with the closing of the transactions contemplated by the

Merger Agreement. The OITering, the sale of shares to CVC Broadband pursuant to the

Equity Commitment Agreement. and the debt financing will provide Choice One

sufficient capital to fund the merger witb Conversent and to provide working capital for

the Combined Company.

As a result of the merger and the sale of shares to CVC Broadband pursuant to the

Equity Commitment Agreement, fifty percent (50%) of the ownership interest in

Conversent and the Conversent Subsidiaries will be held, indirectly, by CVC Broadband

at closing. TIle remaining ownership interest will be held by the existing stockholders of

Choice One. The Applicants do not know wbich ofthe existing shllreholders of Choice

One will subscribe for shares in the Offering. However. the Offering will be conducted

in a manner such that only Qnantum. Varde, and Cllffiulos (and their parent companies

and ultimate owners) could hold 10 percent or morc of the ownership interests in the

Conversent Subsidiaries at closing of the Conversent merger.

As discussed in the CTC/Choice One Merger Application, it is possible that some

of the existing Choice One stockholders could sell their shares of Combined Corporation

10 CVC Brolldb'llld after closing. Accordingly, the Applicants request authority for eve

DCO 1iGR1J;Ji246285,4 12



Broadband to acquire up to a seventy percent (70%) o"nership interest in the Combined

Corporation.

The proposed transaction docs not involve the transfer of any operating authority,

assets, or customers. Immediately following the closing, the Conversent Subsidiaries will

continue to offer to their customers the same scrviccs at the same rates, terms and

conditions pursuant to existing authorizations, tariffs, contracts, and published rates and

charges. According] y, the contemplated transaction will be generally transparent to

consumers. The only change "ill be that the Conversent Subsidiaries will be under the

common control of the Combined Corporation.

A diagram showing t11e corporate structure of Combined Corporation post,close is

provided in Exhibit C.

Ill. PUBLIC INTEREST STATEMENT

The transfer of control of the Conversent Subsidiaries will serve the public

interest, as consumers in the Northeast and the Mid-Atlantic regions will benefit from the

operation of the Conversent Subsidiaries with the CTC Subsidiaries and the Choice One

Subsidiaries under one umbrella company .- the Combined Corporation. The transfer of

the Conversent Subsidiaries to the control of the Combined Company will further

strengthen the competitive position ofthe Conversent Subsidiaries as leading regional

competitive telecommunications providers in the Nonheast and rvlid,Atlantie regions and

will significantly strengthen the ability of the comhined organizations 10 compete

effectively in their markets. The combined organizations will bellctit tram increased

economies of seale Ihal will pemlil them 10 operale more efficiently and thus realize

substantial financial synergies that should enable the combined organizations to inerease

I

I
I

I
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their operating income and free cash flow. Given the difficulties with which the

competitive telecommunications industry is now struggling. the enhancement of the

Conversent Subsidiaries in this manner would benefit consumers in the Northeast and

Mid-Atlantic regions.

At the same time, the proposed transaction does not present any anti-competitive

issues. Customers of the Conversent Subsidiaries will continue to receive bigh-quality

telecommunications and information services without interruption and without change in

rates, terms or conditions. The Conversent Subsidiaries arc non-dominant carriers that

will continue to compete with at&t and Verizon as well as other CLECs in the local and

long distance markets. In the geographic markets in which the operations of the

combined organizations overlap -- Le., Connecticut, Maine, Maryland, Massachusetts,

New Hampshire, New Jersey, New York, Pennsylvania, Rhode Island and West Virginia

-- the total market share orthe combined organizations in the local service market is IO

percent or less. Furthermore, there are a number of other CLECs - including, but not

limited to, BridgeComlBroadview, Eschclon, PAETEC, Telcove, TimeWarner Telecom,

Cbeyond, US LEC and XO -- operating in these markets, as well as the incumbent

carriers, at&t and Verizon. While the Conversent Subsidiaries will become affiliated

with foreign carriers post-close, for each such foreign carrier affiliate, Ute Commission

has already recognized that the affiliated foreign carrier lacks market power and thus

poses no threat to competition, andior the foreign ea!Tier affiliate lacks 50 percent market

share in the international transport and local access market in the countries in which it

operates.
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IV. INFORMATION REQUIRED BY SECTION 63.24(e) OF THE
COMMISSION'S RULES

In support of this Application, the Applicants submit the following infonnation

pursuant to Scction 63,24(c) of the Commission's Rules, including the infonnation

requested in Section 63,18;

(a) Name. address and telephone number of Applicants;

CTC Commwlications Group, Inc. ("crc Group") (transferee)
220 Bear Hill Road
Waltham, MA 02451
Tel: (781) 466-8080
Fax: (781) 890-1613
FRN:0009-7049-74

Choice One Communications Inc. ("Choice One") (transferee)
100 Chestnut Street, Suite 600
Rochester, NY 14604
Tel; (585) 530-2708
Fax: (585) 697-7805
FRN: 0006-2922-39

Conversent Communications, Inc. ("Conversent") (transfcror)
313 Boston Post Road West
Marlborough, MA 01752
Tel: (800) 275-2088
Fax: (508) 486-6300
FRN; 0012-5181-48

The names, addresses and telephone numbers of the licensees the control of which
is bcing transferred are provided in Exhibit A.

(b) Choice One, eTC Group, and Conversent are corporations organized under the
laws of Delaware.

!)(:Ul iURJFJiZ462t1;5.4 15
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(c) COITcspondence concemmg this Application should be sent to:

Roger W, Byrd
Senior Vice President and
General Counsel
Choice One Commurrications
Inc,
100 Chestnut Street, Suite 600
Rochester, NY 14604
Tel: (585) 530-2708
Fax: (585) 697-7805
rbvrd@choiceonecom,com

Cherie R. Kiser
Mintz, Levin, Cohn, Ferris,
Glovsky and Popeo, P.c.
701 Pennsylvania Ave. NW
Suite 900
Washington, D.C. 20004

I Tel: (202) 434-7300
Fax: (202) 434-7400
ckiserCamintz,cOlll

James P, Prenetta, JI.
Senior Vice President and General
Counsel
CTC Communications Corp.
220 Bear Hill Road
Waltham, MA 02451
Tel: (781) 522-8773
Fax: (781) 522-8711
james,prenetta@ctenet,com

Joan M. Griffin
Kelley Drye & Warren LLP
1200-19th Street, NW
Suite 500
Washington, D,C. 20036
Tel: (202) 955-9600
Fax: (202) 955-9792
i~iffin(wkclJeydrye,com

, Scoll Sawyer
IVice President, Regulatory
. Converscnt Communications,

Inc.
313 Boston Post Road West
Marlborough, MA 01752

I Tel: (401) 834-3377

I
Fax: (401) 834-3350

, ssawycrCCL'convcrscnt.com

Angie Kronenberg
WilJkie Farr & Gallagher LLP
1875 K Street, NW
Washington, D,C. 20006
Tel: (202) 303-1143
Fax: (202) 303-2143
akronenbcrgCd!willkic.com

(d) Neither CTC Group nor Choice One holds Section 214 authority, The CTC
Subsidiaries and the Choice One Subsidiaries hold the authority listed ,in Exhibit B.
In addition, the parent company of CTC Group, CVC, holds global Section 214
authority to provide international services on a facilities and resale basis, granted
on October 16,1998 inlB File No. ITC-2l4-19980820-00606 to eTC Virginia
and subsequently assigned on a pro forma basis to eve.

Conversent does not hold Section 214 authority, The Conversent Subsidiaries
hold the authority listed in Exhibit A.

(h) Following consummation of the trdnsactions contemplated by the Merger
Agreement, the Conversent Subsidiaries will be wholly-owned direct or indirect
subsidiaries of Combined Corporation, a holding company and a Delaware
cOIporation whose addresses will be 100 Chestnut Street, Suite GOO, Rochester,
New York 14604 and 220 Bear Hill Roa(~ Waltham, MA 02451, The following
entities and individuals could hold ten percent or greater ownership interests in
Combined Corporation following the OITering as well as consummation oftbe
proposed transaction and the sale ofChoice One common stock 10 CVC Broadband
(as discussed on Section II above):
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eve Broadband. CVC Broadband, a Washington state limited liability company
that is a holding company, will hold a fitly percent (50%) ownership interest in
Combined Corporation, and thus a fifty pcrcent (50%) ownership interest in each of
the Conversent Subsidiaries. It is possible that some of the exisling Choice One
stockholders will sell their shares of Combined Corporation to eve Broadband
soon after the closing. Accordingly, the Applicants rcquest authority for CVC
Broadband to acquire up to a seventy percent (70%) ownership interest in
Combined Corporation and thus up to a seventy percent (70%) ownership interest
in each of the Conversent Subsidiaries. CVC Broadband is, in turn, a wholly­
ovmed subsidiary ofCVe, a Washington state corporation. CVC owns and
operates a portfolio of telecommunications companies and a small number of
manufacturing businesses around the world. Mr. Kenneth D. Petersou, Jr., a U.S.
citizen, holds 100 percent of the ovmership interest in CVe. Nlr. Peterson is Chief
Executive Officer, Chainnan and Founder ofCVe. The address ofCVC
Broadband, evc, and Mr. Peterson is 203 SE Park Plaza Drive, Suite 270,
Vancouver, WA 98684.

Quantum Partners LDC Quantum Partners LDC ("Quantum"), a 24.75 percent
shareholder in Choice One, could hold a 10 percent interest or greater interest in the
Combined Corporation, but not more than approximately 12 percent, as a result of
the Offering and its participation therein. Quantum is a Cayman Islands limited
duration corporation whosc principal business is investment. Quantum is wholly
owned by Quantum Emerging Growth Partners, e.V. ("Quantum Emerging"), a
Netherlands Antilles limited partnership whose principal business is investment.
The managing general partner of Quantum Emerging is Emerging Growth FlJl1d
Management e.V. ("Emerging Growth"), a Netherlands A.ntiJles limited partnership
wliose principal business is investment. The managing general partner ofEmerging
Growth is Qnaslro N.V. ("Quustro"), u Netherlands Antilles corporation whose
principal business is investment. The address of Quantum, Quantum Emerging,
Emerging Growth and Quastro is Kaya Flamoyan 9, Willemstad, Cura,ao,
Netherlands Antilles. The sole shareholder of Quastro is George Soros, a U.S,
citizen whose principal business is being Chaimlml of Soms Fund Management
LLC ("SFM"). SFM, which is a Delaware limited liability company, by virtue ofa
management agreement between SFM and Quantum, exercises voting and
dispositive power over the shm'es of Choiee One hcld by Quantum. The address of
SFM and George Soros is 888 Scventh Avenue, New York, NY 10106.

Varde. Varde Investmenl Partners, L.P. ("Varde"), an 11.6 percent shareholder in
Choice One, could hold a 1!J percent or greater interest in the Combined
Corporation, hut uot IIlore than 13 percent, as a result of the OfTering, the
Backstop and its participation therein. Varde is a Delaware limited partnership
whose principal business is investment. Varde is controlled hy its general partner,
Yarde Investment Partners G.P., LLC ("VIP G.P,') Varde Partners, L.P. is a
managing memher of VIP G.P. Varde Paliners, LP's general partner is Yarde
Partners, Inc. The 10 percent or greater owners ofVarde Partners, Inc. m'e as
follows: George G. Hicks, 33.3 percent; Gregory S. McMillan, 33.3 percent; and
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Marcia L. Page, 33.3 percent. All the Varde entities and partners referenced
above are U.S. citizens. The addresses are as follows:

Varde Investment Partners, L.P., Varde Investment Partners G.P., LLC, Varde
Partners, L.P. and Varde Partners, Inc.
8500 Normandale Lake Blvd., Suite 1570
Minneapolis, MN 55437

George G. Hicks
12197 Orchard Hill
Eden Prairie, M.I\I 55344

Gregory S. McMillan
40 Gideons Point Rd.
Tonka Bay, MN 55331

Marcia L. Page
5061 Interlachen Bluff
Edina, MN 55436

Camllios. Camulos Master Fund LP ("Camulos Master Fund") could hold a 10
percent or greater interest in the Combined Corporation, but not more than
approximately 12 pcrcent, as a result of the Offering, the Backstop and its
participation therein. Camulos Master Fund is a Cayman Islands exempted
limited partnership whose principal business is investment. The sole general
partner of Camulos Master Fund is Camulo> Partners OP LLC ("Camulos
Partners"), a Delaware limited liability company. The managing member of
Camulos Partners is Mr. Richard P. Brennan, a U.S. citizen whose principal
business is managing assets of advisory clients ofCamulos. The investment
manager to Camulos Master Fund is Camulos Capital, LP ("Camulos Capit,~I"). a
Delaware limited partnership that serves as a managemcnt company to certain
advised clients. The sole general partner of Camulos Capital is Camulos Capital
GP LLC ("Camulos GP"), a Delaware limited liability company. Camulos GP is
wholly owned by Mr. Brennan,. The address for each of Camulos Master Fund,
Canmlos Partners, Mr. Brennan, Camulos Capital and Camulos OP is 3 Landmark
Square, 4th Floor, Stamford, CT 06901.

The Applicants have not yet determined who will be the officers and directors of
t.he Conversent. Subsidi[jries post-close, and thus do not know at this time if there
wilJ be any interlocking directors. The Applicants wi II supplement this
Application if and when such information becomes avaIlable.

(i) As evidenced by the sil,'Ilatures of the Applicants' authorized representatives to this
Application,13 the Applicants certify that post.-close. (a) neit.her Combined

13 With respect to the ccrtificMJon ofany facts contained jn this Application, the execution of this
Applicaticln by Choice One constitutes a certification with respect to only those facts relating to Choice
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Corporation nor any of the Conversent Subsidiaries will be a foreign carrier, and (b)
Combined Corporation and the Conversent Subsidiaries will be affiliated with
foreign carriers in Australia, Canada, Ireland, and the UK.

UJ As evidenced by the signatures of the Applicants' authorized representatives to
this Application, the Applicants certify that post-close, (i) neither Combined
Corporation nor the Conversent Subsidiaries will be a foreign carrier in any
destination market; (ii) neither Combined Corporation nor the Conversent
Subsidiaries will control a foreign carrier in any destination market; (iii) CVC -­
an entity that will hold a controlling interest in Combined Corporation and the
Conversent Subsidiaries post-close -- controls a foreign carrier in Australia,
Canada, Ireland, and the U.K., while Mr. Peterson (a U,S. citizen who controls
evC) controls a foreign carrier in Ireland; and (iv) two or more foreign carriers
(or parties that control foreign carriers) will not own, in the aggregate, more than
25 percent of Combined Corporation or the Conversent Subsidiaries post-close
and are parties to, or the beneficiaries of, a contractual relation affecting the
provision or marketing or international basic telecommunications services in the
United States.

(k) Australia, Canada, Ireland, and the U.K. are all members of the World Trade
Organization.

(I) Each of the foreign carrier affiliates of Combined Corporation and the Conversent
Subsidiaries post-close in Australia, Canada, Ireland, and the U.K. holds
significantly less than 50 percent market share in the international transport and
local access markets in their respective countries. Accordingly, these foreign
carrier affiliates lack market power and Combined Corporation and the
Conversent Subsidiaries are entitled to a presumption of non-dominant trealment
The Commission acknowledged that (i) none of the foreign Hibernia Companies
have market power in their respective destination markets, when it retained CTC's
non-dominant status in granting the CTC 2004 Authorization; (ii) Glohalstar
Australia does not have market power in Australia when it retained CTC's non­
dominant status in granting the CTC 2004 Authorization; (iii) Magnet Networks
does notltave market power in Ireland, when it retained CTC's non-dominant
status in granting the Lightship Transfer Authorization; and (iv) LEAP does not
have market power in Ircland, when it retained CTC's non-dominant status ill
granting the Connecticut Tclepholle/ColUlecticut Broadband Transfer
Authorizations.

One and the Choice One Subsidiaries. With respect to the c~rtificati()ll (If any filets con!:1incd in this
Application., the execution of this Application by ere Group COl1$titutes a c,ertificatitm with respect to only
those facti> relating to ere Group, Ihe erc Subsidiaril~~, Mr. Pelersoo, eve. th(' Hibernia Companies anti
the other affiliates of l'vlr. Peterson. With respect to the certitication of any facts contaiued in this
Application, the exel:ution oUms Application by Conversent cOllsritutes a certit1cation with respect to ollir
those facts relating to Con\'ersent and the Conversent Subsidiaries,
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(m) See response to item (I).

(n) As evidenced by the signatures of the Applicants' authorized representatives to
this Application, the Applicants ccrtify that they have not agreed to accept special
concessions directly or indirectly from any foreign carrier with respect to any U.S.
international route where the foreign carrier possesses market power on the
foreign end of the route, and that they will not enter into such agreements in the
future.

(0) As evidenced by the signatures to this Application, the Applicants certify,
pursuant to Sections 1.2001 through 1.2003 ofthe Commission's Rules, that they
are not subject to a denial of Federal benefits pursuant to Section 5301 of the
Anti-Drug Abuse Act of 1988.

(p) Applicants request streamlined processing of this Application pursuant to
Section 63.12 of the Commission's Rules, 47 C.F.R. § 63.12. This Application
qualifies for streamlined treatment under Seetion 63.12 because, in accordance
with Section 63.12(c): (i) Combined Corporation will be affiliated post-close with
foreign carriers, but for each such affiliate, the Commission has previously
detennined that the affiliated foreigu carrier lacks market power in the countries
in which it operates; (ii) Combined Corporation will not be affiliated with any
dominant U.S. carrier; and (iii) no authority is requested to provide switched basic
serviees over private lines to a country for which the Commission has not
previously authorized the provision of switched services over private lines.

V. IN.FORMATION REQUIRED BY SECTION 63.04(b) OF THE
COMMISSION'S RULES

In accordance with the requirements of Section 63.04(b) of the Commission's

Rules, the additional information required for the domestic Section 214lransfer of

control application is provided in Exhibit D.
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EXHIBIT A
COl'<YERSENT SUBSIDIARIES

214-19960530-00217; ITC­
ASG- 1999 1119-0072 I.

in

ty
B
n-

I
I

in I
i
I

j
ty

I
-_......._-_._--

Ulthmlte Parent }'RN Blanket Domestic 5214? Int.ernational S214?

-
lversent Communications, 0012534749 No § 214 global resale authOi

Inc, granted April 26, 2000 in
File No. ITC-214-20oo04
00192.

~i\:ersent Commm1ications, ! 0003771011 Yes Operates under § 214
Inc. authority of Mountaineer

I Telewmmuoications per

I lener dated May II, 2000

"'"'"co_.,,"~.l
JB File Nu.ITC·2 14-
20000403-00192. Public
Notke, Report No. TEL-
00232 (reI. May 1R, 2000

0003771045 Yes Operates under § 214
Inc. authority of Mountaineer

TcleconunurUcations per
Jetter dated May I I, 2000
1B File No. ITC-214-
20000403-00192. Public
Notice, Report No, TEL~
00232 (reI. May 18, 2000

- -
[}versent Conununications, 0008307738 N(J § 214g1obal resalc'~Uihoj

Inc. granted in IB File No. IT(

~-----'---_ J_

------------·---·t··· ..Fiber1\et Co
Tek"(:omrmtni:a1ion~, of .

PennsylvilUla, LLc I

i

iL-----------------~Conversent Conununications, i. Co
LLC I

I____________.1

I
--·--·------~·-

Subsidiary ;,
1--._----- --.v.<;__ . ._ __._L..
I Moutame.er, i Co
I TdecommUnJCalJuns, LLC ;
1 I

1- ~ """<iCC' ,:~ _.~
I
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EXHIBIT A
CONVERSENT SUBSIDIARIES

·I,-----Snbsidj.r~'----T---Ultimate rarent FRN Blanket Domestic 82141 -. lnternatiOIl.18214111
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'(;onvcrscnt Conun';;;;;:;;;~;lS i iSmve,s.nt Conunnnications, 0008841959 Yes Oper.tes under §214
lIfConnecticut, LLC I Inc. authority of Convcrsent

I
COllllllunicatlons, LLC per
letters dated AprilS, 2000 & i

I ; April 27, 2000 in IB File 1\0. ,

ii' lTC·2 14-1 9960530·002 17,
i Puhlic Notice, Report No.
\! i TEL-00225, CorrectIons,

I! .~ 1__ rrC-ASG·19991119-00nl
(reI. May 4, 20(0),

I COl;~ers;;'('(;;;;;;;u;;;~ati;,;;~t';Ulvorsent ConmlUllications, 000884i900' Yes Operates undetf~.4-
. ofM:..l.me, tLc 1 Inc , authorily of COllversent

j !!Conununicatiuns, LLC per
! I leiters dated April 5, 2000 &

April 27, 2000 in lB File >'<0.
rrC·214·19960530·00217.
Public Notit:-c, Report No.
TEL-00225, Corrections,
lTC-ASG·19991119-00721
(reI. May 4,20(0),

I
I

, I
L __ . ... __..J
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EXHIBIT A
CONVERSENT SUBSIDIARIES

i ~...~.~••~y

I Communications, LLC per
i letters dated April 5, 2000 &
I April 27, 2000 in IE File No.
I rrC-214-19960530-00217
; Puhlic Notice, Report No.
i TEL-D022S, Corrections,
! lTC-ASG-19991119-00721

___~ (rei.~~y 4, 20(0) J

r
t,
i

Ultimate Parent FRN Blanket Domestic S214? International 8214?

--,"-
[sent Communications, 0008842007 Yes Operates under § 214

Inc. authority of Conversent
Communications, LLC per
letters dated April 5, 2000 &
April 27, 2000 in IB File No,
ITC-214-19960530-00217.
Public Nutice, Report No.
TEL·OO225, Corrections,
ITC-ASG-19991119-00721
(reI. May 4.2000).

_.'.
rscnt Communications, I 0008841983 Yes Operates under § 214--'--"-l

Inc. authority of Convcrscnt

I
Conul1unicatioDS, LLC per

, lettlj"fs dated Aplil 5, 2000 &
I Apn127, 2000 III IB File No. I

ITC-214-19960530-00217.
I

Public Notice, Report No.
TEL~00225, Corrections,
ITC-ASG-199911 19-00721
(rei. May 4, 2000). ,

I

108841991
I Yes ~ .~ .. -.

L . . _

(~~ersent {()nm;~·f-;iZatTonsi--C~m"e
of New York, LLC

r Subsidiarv --- "1
f------------- I.

I
Conv~rs~nt COJ1un~nicallo,ns rCunve

ofNe\\' Hamps,hlfc. LLC !
i

i I

I _____J

ronversent COmmUJ11CltlODS T('onve
of New Jer<:;e'i, LI C I

i,,
!

DCOl iGRIFJ/246285 4 3



EXHIBIT A
CONVERSENT SUBSII>IARIES

1

Internatiofilll S214?

Operates under § 214
authOlity of Conversent
Communications., LLC per
letters dated April 5, 2000 &
April 27, 2000 m IB File No.
ITC-214-19960530-00217.
Public Notice, Repon No.
TEL-00225, Corrections,
lTC·ASG·19991 I 19·00721
(reI. May 4, 20(0).

-. Authorized to operate underl
214 authority of COllve-Tscnt
Communications, LLC pt~r

letters dated AprilS, 2000 &
April 27, 2000 in IE File No.
lTC-214-19960530·oo217. I
Public Notice, Report No.
TEL.00225, CorrecllOns,
ITC·ASG·19991I 19-00721 I
(reI. May 4,2(00). ,

Yes

Yes

0008841942

0008841975

!
i

Com;;;S;;;;t co;;,m;;;;i-;:;;;~O!I$-l-con\'ersel1tCommunications,
of RllOde Island, LU - I Inc.

!

f
-- Subsidi;-;,7 - - - ~~ ('Jtimllte Parent 1 ~- ;==rlaOket Domestic 821"4?

Comel sent C:onll1~~ ,ltll.mS- C~n\.'ersent conunulllc3uo-ni' 0008841934 No
of Penl1syhama, r U Inc,

1 ;

Operates under § 2 14
authority of Conver::.t'nt
Cmrununjcations, LLC per
leners d,ted April 5,2000 &
April 27, 2000 in m File No.
ITC·214-19960530-00217.
Public Notice, Report No.

i TEL-G022S. COlTCCtiOllS, ,

l. l TC.ASG.1 999 1119·00721 J
' (lei May 4, 20(0)

'- ..__ .._ .L....__. __

I
I'"m"-", ,.,"",~',"""ic",~"~, '"~~,,""'".

ofVennonl, LLC I Inc.

I
i
I

lX:QliCiRIFJ'24(j2b~A 4



EXHIBIT A
CONVERSENT SUBSIDIARIES

IntermltiolJal S214'?Blanket Domestic 82141Sllbsidian:-'--""i-' lJltimate Parent--I ~

Con~gent (',oumlUl11Cai"J:;n; ('co""",mC~""'=""'".'l o"""o~"-I No ".14 gJobaI·rcs.alc authonty
Long DIstance I LC Inc granted April 9, J999 in TB

I File No.ITC·214.19990210·

L__.__ . .l _1._ 00081 j

The addre.ss of each CUIl\'t',n;ent Subsidiary is:

c/o COllve:Ysent COlllllllmlCations" Inc,
313 Boston Post Ruad Wes1
Marlbomugh, MA 01752
Tel; (SOO) 275·20,8
Fax; (508) 486·(,.)IK)

nco IiGRIF J/2462~5 A 5



EXHIBIT B
eTC AND CHOICE ONE SUBSIDIARIES

1~---&;~~-'-------l--'-~ieParent I .E.El;i Blallket Domestic S214? --{nteruationaI5214? I,

fc~c,(~,;;;m;nicati~;~;cori,:t-,---- "ere Group I 0005-0136-6,-9 Yes GII,>bal facilit,ieS-hasCd" ftndzJ
i; resale authonty granted July'I 30,2004 in IE File No. ITC-
i 214-20040708-00260,
r-CTC (5)irunu:1;icatTill~iSc;y-l'-~'-~-'-eTC Group OOOJ~0136-S5 Yes Operates under S214'" - I
I Vngima, inc. I, ! authonty of ere " !
Ii! ConmlUuicatjons Group per

, letter dated February, 2005 in

t
' b' IB File No. ITC-214-

20040708·00260,

connec.tieut '{,elePl~~;;-(.~-' . ------eTC,_ Group 0003-7533-16 . Ye's GIOb,al resale aUthority J
Communication Systems, Inc. granted August 30, 1996 In, -1' i lB File No. ITC-214-

: i 19%0717·00316.
! Conne.c~tt~;l BH~~db;nd.TTX:; ")-' eTC Group O{)05.0788-29--- -- ----~Yes----'- Global resale authQrity'- ----

I
i fl. granted November 29, 1996

I
--U," J . I \~~~;~~J~~~4~~C-214-

Lightshi;I:dt'~om;' TCC"·'-~I---- ere Group 1 0006~ 1941-87 ----- Yes Global i.acilitieS.-h;S~d an,d·'-···
t resale anthority granted

\ March 25, 1999, in IB File._. . ..._~II--. I ~0;,;:~-214-19990203- J
Chuice One Communlcatlons Choice One OOtJ6-2922-54 No Global facilities-based and I

International Inc. resale authority granted III [B I

! ! File No. I1'C-214·19981117- I

l -hs Xchang~,~-Inc~·-·'--'-t----- Choice O~e ! 0012-0706-45 No I ~i~~;i facilities.based ;,;;;r-l

I
i resale: authority granted in LB
i File No.I1'C-214-19961219-
!' 00639.

ChOice. ~ne 'C01,~mm.ni-C:,~,·t~~;-;;;-'!--Choice One L 0004-3284-64 Yes nfa
ofC-onncctlcut rn~:. I

\
~ . .. .. '..___ _ ..L. _

nCG 1!(jIUF):24I,285.4



EXHIBIT B
CTC AND CHOICE ONE SUBSIDIARIES

-1
I,
,

~,

i OOO"~M' 1 _

UUhnate Parent I FRN Blanket Domestic. S214? .1 Inlernational S214?

Choice One 0008- I906-62 Yes n/a

I
i

. Choice-One
-

0004-3284-80 Ves I
,-_..._-----

01,

Choice One 0004-3285-06 Yes n/a

----".
Choice One 0004-3285-30 Yes oIa

!-- - --_.. -
Choice One 0004-3285-55 Yes n!,

Choice One 0004-3285-63 Yes 01,

--
Choice One 0014-7104-87 Yes u/a

----_._.-.- ,
.._~-

--'"~.-

~::hoice One
"---r-'-'--~"

~"". __ "._r.
Yes oIa

-.. ~ Yes '~;;a-----

----_...__..._,~-_._ ..~~-,,_ ..._.-
Choice (hIe (of New

.-.::'
p

sh,'e_:nc. 'r-
us Xchange of Jllinol$,

L.L.C.

--------_._~-------,

Choice One COllUllunlcations j
of Ohio Inc. I

~_. __ .._---, .._+-.--
Choice One Commullicatlum I

"fPelms:~van:~IllC_......t'-_.--
Choice One Communications

of Rhode Island Inc. I
···----·-------"....~·~--·"'- ..··-r----
C1loice 011e Communic-<ltiolls i

of Virginia Inc. I

Clwice OI~-Comnl'~~~i'c;tv;11S­

of Now York Inc.

L~_. .

,--'-- _...._....~_._--~~

! Suhsidiarv 1

! i
f~-···-------·"···'---'":"·-_··~-

i Choice. One Communicatlow; 1
1 of Maine. Inc. 1
i ~f-=-c-- --'--~-.-...

ChOIce One CommuuK-al10111;
of Massachusetts Inc.

nco1/GRIF1!246285.4 2



IJltimatt: Parenti ~ l Blanket Domestic S214? I IntcrnatioDar~:hT4?---'l

EXHIBlTB
CTC AND CHOICE ONE SUBSIDIARIES

.---.-_·-_·----·l--·-Subsidian'

-us Xchange o{f~di;na, "t--- Choice On~ .--t 0004-3285-97 I Yes r-~"--' lIla
LLC

-~us Xcl~al1ge"~f·Mi.;h;ga'~,

LLC
Choke One 0004-3285-89 Yes ilia

US Xchange (lfWi~;;-onsin, "I~ ----choice One ~ .-_. 0004·32&6~13
L.L.C

Yes
-- I.... ---+- n/a

L- _
_..L-____ I t

The address of each C're Subsidiary is:

c/o ere Comlllunic<.ltio1l5 (TroUp, Inc.
220 Bear Hill Road
Waltham, rvfA 02451
Tel: (781) 466-~(l8(l

Fax: (781) X90-16U

DCOllGRlFJ/2462:S5A 3

The address of each Choice One Subsidiary is:

c/o Choice One Cormnunications Inc.
100 Chestnut Street, Suite 600
Rochester, NY 14604
Tel: (585) 246-4231



CURRENT CORPORATE STRUCTURE Exhibit C

CTC Entities Choice One Entities Conversent Entities

::'')Ql~ One-------11 Gon'l1unicahons In':
(OEI

K~"=~3'~,.".,-<;:n
IUS)

---r-
COiv,'tJia ventures

I:l,.,.,~b~l"~' 1.1. C
CCVB')

(\-"'AI

Quantum Partners

'DC
(Cayl'n,," IsJands)

I 24.78%

Varde Irrvestrner'l;
Partner!;, LP

fDE,

~ ",%

Othel" cr,e-!ce One
S....arehQ'deoos

Blackstone I Saapc1i

Othpc I
I

Robert C. Capital
Conversent Faocn

TNF CapHal
Partners /!,

SharehokJers (US)
Partners LP

(US)
(US)

130.5;A, 44% \3,5'."0,

Corwe"~"J)1 COrTIIW.."lceHor,s. Inc l
(DE)

T

CoonlKtcul
rl:'llI'~'h,~.-.e.'i

CQfll!TunICB(i::<1S
Sy~i.e'rTl$. tn¢

:Cl,

F1b.,rNa" LtC
('liV)

fib ...rN~:
Teie,~mmu",ca"Ofl~ OJ

PF.-1'!'1~yjy<tnia. LiC
(PAl

Mc\<n!al~er

TelecOffir' oUr.I,:allll<1s, lIC
",VI

4 ~
I --..---J

Con..ersen~
Com.....uftic<lliOfln
(/VWfllcnt, LtC

<VII

C<:Ir",e["Sffl1t

CommlJni(..IiOF1~
at rJlIk.e, LlC

(ME)

COfWeTScnt
Ccmrnun,(:iltior>.

cf Now Jersey. LLC
(NJ)

C(l(l'.'e.~nt

C;mjfJllJn~3\jO'l!

01 GOM!'>Chcu:, LlC
(CT)

H--

ConVerSer'll
C()m'nUll'Ciillion~,lLC

{Rl}

Cof\Y~f5~r.\ HoiC<ng5, tn,~.

(DE)

L.

COl'lve~ent

Cornr11l.mic['lhOO-l.
ot Nt::w York, LLC

(NY)

Con"erstlfl[
C()ffi(ll.lfl;,.<tIl<mS

d Rh:;de L~iand, LLC l--+­
[Rlj

Con"e~eni

Corrv,,,,niC<llions
of Ma~sactlusetls.Ir;c H­

(MA)

COfwo&<serl(

Con\!Th.m'CiltiC<lS
oj New Hamps~;re U.C l­

(NH)

ChokeOn€
lflterrl-.'tional hc

iDE)

Choice On",
Ccrnrrurliw,liCfi$ of

MEline tM
(OE)

C'•.hoice One I
Ccmf11\Jrucalions of I

NewYO!l<lnc I
,:DEI

Choice One
Cof'l'!Wllil;<'ti0f>50 f

Mas5<lchL~ellS me.
IDE)

Choic~ Om~

Comm:Jrlc.aIlOll$ or
canfleel>C'~1 inc

{DE}
L-- _

Ch(:O>;eOflE'
CDm"!'iJlli<:;;;liQI'l~ ol
R,oo;; Island Inc.

(DEl

Choice Or.e
C..omfTl\!fI'-::aHons of
P~"nsJl'I""nj.;l !ric

(DEI

Choice Or~

CornrnL'I1ic<llJor,s of
Oh;Q If'c

(DE)

\11 ChoiCb Ont':U Ct.mmlJn,CM'O~$ of
~·;'tl,..la 1'-'0;:.

riA)

l
~~o:;~r,rc"Ji Lf -'

US Xch~I'IQ~ nt
l:'lckmil. LL.C.

(D!;)

USXchll....~ of
Mc\1i~'1. L.L.C

lDE)

'.IS XC~la'19" 01
WiSOOrtSl:l.l,l.C

(DE)

us Xcnao!i'l. 1'1<:
(CE:)

I,

I

U;;htshi;;. Hol:jj:,~.

\n:;

(D=)

f"''''''T"oc~LLe
(DE)

crc C;:>,l1rn~r,i"iJ('J"~'

I,rV,I0'nl•. tr,'"
(VA)

eTC CGIT\'J1;}:':1;;EI1'{Y.1s

G'Ovl'.I'le
(Dt)

L.........--.__

I

E"TC c"_"""'""',C,,,,, I
iIJ.tA)

,
I 'I

I

C~CliC1Jt P<uim-',
Telacum, Inc

iDE)

Cl~B HQI.1"'O;s, I"Co
(Di:Oj

CO"lne-~U-::-lJl Panflef
Holoin<:)s, In.;

JOE)

C,'I1"t"clltlll
5<Qilr;l1;mml LLC

W4<tPantiilr
CO""'''ul"llcal'cns LtC)1

{CT)

Ch;;.ice One of New
Ha"l'Ylire Inc.

{DE)

CC;""erse-1l1
COmtnUrv--aUMS J-l­

of Pennsytv~l1t<l,LtC

\PAl

Con~er"""t

CO!1Yllunicattons
Long Dislance, LLC

(Ni'l)



POST MERGER COPORATE STRUCTURE

S(.;VI~;r;g CorporaOon of me!11er of eTC Com"","Ilk;ilUons
GrUlJl;l-. be. and Choice One Comr'\;.mkaliDflS Inc

CSurvi~I'1'J Corporation")
(0£)

Moun~~If\l:l..r j
Tf>lllCClrn-nvn';:aMm, llC I

tWJj I

Fil:>i'>,Nel.U,c

H NA/)

Corwersenl Holdi'1g$, inc,
(DE)

CQnvel'~~;1: Com(nl,lnil;llI;C!<"lS, me.

{DE}
Cl1cm:eO"e

In1<t1T1abCJt')O\ll....c.
(DE)

Choice One
CommUrucalionli or
COflnect,,;ulln~.

(DE)

('..t1oH:e One
CClnfl1\Jni,;;:a(lo.1S of

P~nnsylvarlHl InC
(DE)

C"O~O(l(l

CommuniCOJllon:> of
OruGln(;

(DEl

I

US Xd'iMlge 0'
Ind!snB. L.L.C

fOE)

US Xct'<Jnge, lIle
(DE)

I

l!(lh~shj? Telc.,.-.....,rn
LLC
(DE)

i

r
I LI9~~mip !-k;llo;ling.

fr.c.
(Cf:)

I

eTC C:>-i~.'r~;r,j<,~lion:;

(>-'11)

(M'\i

eTC c",m"."~,,,,",
()f -''''''It'li<l', 1:'1C.

(VA.~

l-. _

COl'1rJe'C~cut P,af1n"r
Ho'dir~. lac

{OEi

I

Conl'l",cUcul Parl"er
T/l'I'"G'lm.lnc.

(DE)

CTSB HoIdi"'~, jnc
CD:)

us Xd13n(ie 01
Hhn{'~ L.LC.

{DE)

Ctl:1oe Ooe
C.cmm....nicatiQCl$ cd
R!1O'i:le 15J:md Inc

(DEI

Choice (me
CommunicatlQil~01

Maine InC.
(DE)

L

fi!)fltN"'l
Tl'!iecQnlflll,mic~'lt~"01

P~n'l';\~lvani~.ll.C

(PA)

I
CUf1Y~~r\

Comrnuolc:ltiooS-,
LLe
(Rl)

I
I i

C<;lmJectiUlt
&o;'>{ll;<an,;llLC

ifikJa Fanr.",,"
Commv'tc:alIO:1S LlC)

(eT]

I

---]CO(l<"le':!I!;UI

Tetl'pl'\<:t<\e f,
CDm.""v",(;atiCTI~

SysL:!mf_, k-.c
(;TJ

liS Xchmgeof
VVi5Qn51f'l, Ll.C

(DE)

Qloica One
Comrnuruca:lons of
MaS:laetl~11sInc.

(DE)

L

Conve.<-enl
COfomutl1~ation.~

of M;l~~<;\11llSel.ls, InC I-­
(MM

I
COf\"lefSent

COmlllvo1ca1iont
Qt(;Qnnectieul.lLC

[Cn

us Xcnaf'lg~Qf
Mid>;IJ'I",L.L.C

(0<::) u
O,eic!! On""

Comn,micallons Cl
Vtro;;illlCi Inc

(VA;

Choice One
Communicatlons of

New 'for\( Il'e
PI::)

COl1"'o'ef"Senl
COtnmiJnk;ir.icns

of Rhod~ Is·aM.lLC ~
IR1J

COflVf'f'.il!'fll
COrT'.Hlun;CI;llion&

of MaIne, LlC
IME)

Cor,~r!lenl

CorrYTl\JrtI~Uon$

o! New Harnpsllire,uc~
INH)

CWversllnl
CO'llnlJ"ieatior.5
01 VIllrmont, ItC

(\tTl

o-.OIce One of Ntw
1{;,i~5hjre Inc.

(DE)
CQrwe",,~m

C01l1m~rucalion5

of New Yo<\<:. LLC
(NY)

I---
Conver'!>tlfIl

C,>l,:mur<ic,aliQf1s

tJrN~wJen'ey.l.lC

(NJ)

(:o;'ve<s<!nl
Gcmrn.snu;al!on5

ol PennsylvanIa. LLC
(P.A]

L-
Conva~"'nt

CorNl"lUflIGallQ{1$

lOi.!J Di,;.lanl:\!, LtC
{NH)

At Closing, t,'le shares of Surviving Corporation \\!if! be owned 50% by Columbia Ventures Broadband LLC and 50"/" bj ttle
existing Shareholders of ChfJic:e Ore at the time of the closing of the eTC-Choice One merger.



EXHIBIT D

DOMESTIC SECTION 214 TRANSFER OF CONTROI~ INFORMATION

In accordance with the requirements of Section 63.04(b) of the Commission's

Rules, 47 c.r.R. § 63.04, the Applicants provide the following infomlation in support of

their request.

63.04(b)(6): Dcscription of the Transaction

The proposed transaction is described in Section II of the Application.

63.04(b)(7): Description of Geographic Service Area and Services in Each Area

A description of the geographic service areas and services provided in each area is

described in Seetion I of the Application.

63.04(b)(8): Presumption of Non-Dominance and Qualification for Streamlining

This Application is eligible for streamlined processing pursuant to Section

63.03(b)(2) of the Commission's Rules, 47 C.F.R. § 63.03(b)(2), because (I) the

proposed transaction will result in the merged entity ("Combined Corporation") and its

affiliates (as that tcnn is defined in Section 3(1) of the Act) having a market share in the

interstate, interexchange market ofless dian 10 percent; (2) Combined Corporation

(including its affiliates) will provide competitive telephone exchange services or

exchange access services exclusively in geographic areas served by a dominant local

exchange carrier that is not a party to the transaction; and (3) neither the Applicants nor

any of their affiliates are regulated as dominant with respect tu any service.

63.04(b)(9): Other Pending Commission Applications Concerning the Proposed
Transaction

[XXII/GRIFJi246285.4



None. The proposed merger ofCTC Group and Choice One is described in ti,e

application and related filings in we Docket No. 06-47.

63.04(b)(IO): Special Considerations

None.

63.04{b){Il): Waiver Reqnests (If Any)

None.

63.04(b)(12): Pnblie Interest Statement

The proposed transaction is in the public interest for the reasons detailed in

Section HI of the Application.

rx:"o IiGRlrJi2462&5.4 2



Based on the foregoing. Applicants respectfully submit that the public interest.

convenience, and necessity would be funhered by grant of this Application,

Respectfully submitted.

Roge ,Byrd
Senior Vice President and
General Counsel
Choice One Communications
Inc,
100 Chestnut Street. Suite 600
Rochester. NY 14604
Tel: (585) 530-2708

Cherie R. Kiser
Mintz, Levin, Cohn, Ferris,
Glovsky and Popeo, P.c.
701 Pennsylvania Ave. N"W
Suite 900
Washington, D.C. 20004
Tel: (202)434-7300
Fax: (202) 434-7400
ckiser@mintz.com

Its Attorney

DeOl/OR fF1'2.16285.4

CTC COMMUNICATIONS
GROUP, INC.

James P, Prenetta. Jr.
Vice President. Secretary and
General Counsel
CTC Communications Group.
Inc.
220 Bear Hill Road
Waltham. MA 02451
Tel: (781) 522-8773

Joan M, Griffin
Kelley Drye & Warren LLP
1200-19th Street N.W.
Suite 500
Washington. D.C. 20036
Tel: (202) 955-9600
Fax: (202) 955-9792
jgriffin@kelleydrye,com

Its Attorney

21

CONVERSENT
COMMUNICATIONS, INC.

Scott Sawyer
Vice President, Regulatory
Conversent Communications,
Inc.
313 Boston Post Road West
Marlborough, MA 01752
Tel: (401) 834-3377

Angie Kronenberg
Willkie Parr & Gallagher liP
1875 K Street, NW
Washington, D.C. 20006
Tel: (202) 303-1143
Fax: (202) 303-2143
akronenberg@willkie.com

Its Attomey



VI. CONCLUSION

Based on the foregoing, Applicants respectfully submit that the public interest,

convenience, and necessity would be furthered by grant of this Application.

Respectfully submitted,

I
CHOICE ONE
COMMUNICATIONS INC.

Roger W. Byrd
Senior Vice President and
General Counsel
Choice One Communications
Iuc.
100 Chestnut Street, Suite 600
Rochester, NY 14604
Tel; (585) 530-2708

Cherie R. Kiser
Mintz, Levin, Cohn, Ferris,
Glovsky and Popeo, P.C.
701 Pennsylvania Ave. NW
Suite 900
Washington, D.C, 20004
Tel: (202) 434-7300
Fax: (202) 434-7400
ckisen@mint?:.com

Its Attorney

Date;~'SIOb

Joan M. Griffin
Kelley Drye & Warren LLP
1200-19" StrectN.W.
Suite 500
Washington, D.C. 20036
Tel: (202) 955-9600
Fax: (202) 955-9792
jgriflin@kelleydrye.com

Its Attorney

CONVERSENT
COMMUNICATIONS, INC.

Scott Sawyer
Vice President, Regulatory
Conversent Communications,
Inc.
313 Boston Post Road West
Marlborough, MA 01752
Tel; (401) 834-3377

Angie Kronenberg
Wilikie Farr & Gallagher LLP
1875 K Street, NW
Washington, D.C. 20006
Tel: (202) 303-1143
Fax: (202) 303-2143
akronenbergliVwillkie.com

Its Attorney



VI. CONCWSION

B""e<! on the foregoing, Applicants "'5l'CClfwly ouhmH thallbe poblk inICf""',

"(mVClljcnC~ IlI1d nece...ity would be funhered by grant (if thi~ Application.

Respectfully,ubmilled,

CHOICE ONI:
COMMUNIC!~TlONSINC.

Roger W. Byrd
St:J)lut VH::~ PresH.hmt.and
General ("OURs,1

Choice Ortc ('o'nmunic~tion$

Inc.
100 Che~lnl.l1 Slreet. Suite 600
RoeheslCf. NY 146M
T~1:i585J SlO-:~708

Cherie.R Kiser
Minrl. I.evin, roM, Fmis,
Glowky .nd Popro, P.e.
70J l'CWlSylvani. Ave. NW
Suite 90Q
Washinglon. n.C. 21J0()4
hJ: Will 4J4-'fJ()()
Fu' 1202l434-7400
r~i~errtfrnintl,C;lm
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